AGENDA ITEM NO.

C-10

COUNTY OF HUMBOLDT

For the meeting of: December 13, 2016

Date: December 2, 2016

To: Board of Supervisors \

From: Amy S. Nilsen, County Administrative Ofﬁcerf&dv

Subject: Enterprise Agreement for Software Licenses, Support, and Hosting of Microsoft Exchange
Online

RECOMMENDATION(S):

That the Board of Supervisors:
1. Approve and authorize the County Purchasing Agent to execute the attached Microsoft Enterprise
Agreement, and all related documents attached hereto, regarding the implementation, conversion,
licensing, support and hosting services required for Microsoft Exchange Online;

2. Grant a waiver from the provisions of the Nuclear Free Ordinance; and

3. Authorize the County Purchasing Agent to execute all necessary amendments to the Microsoft
Enterprise Agreement after review by County Counsel and Risk Management.

SOURCE OF FUNDING:

All county funds

DISCUSSION:

Email is absolutely critical to the operations of the county. Currently the county’s email system, Microsoft
Exchange environment, is housed on premises in the county Infozation Technology building. The current
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email environment/infrastructure consists of multiple servers and is complex to maintain and support, and
offers limited disaster recovery options. It is also seven years out of date and does not support the county’s
goal of staying current with software and hardware updates. The county is constantly looking at opportunities
to manage costs and improve service and has researched the current trend within California public agencies
to move to Microsoft Exchange Online. After careful analysis and input from the Humboldt County
Department of Health and Human Services — Information and Technology Division and the Humboldt
County Department of Child Support Services — Information and Technology Division, the recommendation
is to move the county email to Microsoft Exchange Online.

Staff recommends that the county utilize the cooperative purchase method contained in the County
Purchasing Policy. This allows services to be acquired through an existing contract with other governmental
entities. The County of Riverside has a cooperative purchasing agreement for the purchase of Microsoft
Hosted Exchange licenses, hosting, implementation and conversionservices.

The recommended Microsoft Enterprise Agreement (“MEA™) is a support services contract for Microsoft
product licensing and maintenance as negotiated by Riverside County with discounted prices from the
Riverside that have been made available to all California counties. The MEA helps ensure compliance with
Microsoft licensing requirements, provides software upgrade rights for key Microsoft components,
streamlines processes for deploying and maintaining Microsoft software, and offers multiple benefits to
customers for support and training.

Microsoft Enterprise Agreecments are a frequently utilized licensing option offered by the Microsoft

Corporation. The MEA is a program that covers licensing of standard Microsoft software. These are some
of the key benefits of having an active Enterprise Agreement:

¢  Reduces deployment times for new equipment.

o  Provides updated versions of software components with no additional charge.

e  Provides credits for training days.

»  Provides professional planning service days from Microsoft.

s  Provides non-billable technical support.

»  Provides online ‘eLearning’ that can be used by the county at no additional charge.

o Protects the county against Microsoft price increases for the duration of the agreement.
The County of Riverside has obtained the highest discounts offered to any governmental agency in California
for the purchase of Microsoft software licenses and software assurance products. As a result, several public
entities throughout the state have utilized Riverside County’s cooperative purchase agreement to obtain such
licenses and products. If approved, Humboldt County will join a long list of state and local government
entities that are selecting Microsoft Exchange Online, including the City and County of San Francisco, the
cities of Long Beach, San Jose, Oakland and Anaheim, as well as Santa Clara County, Ventura County and
San Bernardino County. Additionally, several other California counties are in the implementation process

of moving to Microsoft Exchange Online.

Microsoft Volume Licensing must be purchased through authorized Microsoft Partners. The recommended
Microsoft Enterprise Agreement will be purchased through Dell, an authorized Microsoft Partner.



The waiver from the provisions of the Nuclear Free Ordinance is requested because Microsoft will not modify
its ‘Standard Agreements’ to accommodate local ordinances. Additionally with regard to the Microsoft
Enterprise Agreement the following items should be noted:

o Dell was notifted in writing that it is required by state law to prepare and maintain accurate and
complete financial, performance and payroll records relating to the services provided, and these
records must be made available to the California State Auditor and any other duly authorized local,
state or federal agencies, for a period of three (3) years after expiration or termination of the
Agreements.

o Dell was notified in writing that the MEA, and all related documents attached hereto, will be posted
on the county’s website and made available to the public upon request in accordance with the laws of
the State of California, including, without limitation, the Brown Act and the Public Records Act.

The county will also need to enter into a separate agreement for one-time implementation services, including,
but not limited to, preparation of a migration strategy for moving the 2,200 county email accounts from the
county’s current email system to the new Microsoft Exchange Online platform. The professional services
agreement for these services is anticipated to be under $50,000 and therefore will be signed by the Purchasing
Agent.

Staff recommends that your Board approve and authorize the County Purchasing Agent to execute the
recommended MEA and all related documents attached hereto (Attachments 1-5). Due to the rapid changes
in technology and changing user requirements it is also recommended that the County Purchasing Agent be
authorized to execute any future amendments to the MEA that may be required in the future.

FINANCIAL IMPACT:

The total first year costs for Exchange Online are $230,804. Costs are proposed to be shared with the
Information Technology Division of the County Administrative Office paying $93,116.50 and the
Department of Health and Human Services paying $110,687.50, based on users and services. Ongoing costs
for the new hosted email system under the recommended MEA will be $8.02 per month per user or $192,480
annually for 2,000 users, Information Technology will charge other county departments based on the number
of users. The estimated financial impact for the General Fund is $60,150 based on 625 users. It should be
noted that at the end of each calendar year an audit is performed by Microsoft to determine the actual number
of users versus the number of licenses under the MEA. A true up of costs is then required.

The existing email system needs to be updated because of the potential for hardware failure or security risks.
The cost of lost productivity if the system were to fail are significant. If the hosted Exchange Online option
were not implemented, the county would need to make a significant investment in hardware, licenses, security
and staff resources. Staff believes that the recommended hosted email system is the most cost effective
option.

This decision supports your Board’s priorities for new initiatives by managing resources to ensure
sustainability of services, and providing for and maintaining vital infrastructure.

OTHER AGENCY INVOLVEMENT:

All county departménts.



ALTERNATIVES TO STAFF RECOMMENDATIONS:

The Board may decide not to approve the attached MEA. However, this alternative is not recommended
because the county’s email environment will still need to be upgraded in the near future.

ATTACHMENTS:

Attachment 1 — Humboldt County Microsoft Enterprise Agreement with Dell
Attachment 2 — Microsoft Enterprise Agreement

Attachment 3 — Microsoft Server and Cloud Enrollment

Attachment 4 — Microsoft Product Selection Form

Attachment 5 — Microsoft Program Signature Form



Humbholdt Counfy

Microsoft Enterprise Agreement

Program Type:
Payment Schedule:
Billing Currency:
Term Of Agreement:

Enterprise Enrofiment 11/18/2018
Annual '
US Dollar Dell Marketing LP
1 year payment 850 Asbury Drive
Buffalo Grove, iL 60089
Jeff Khamthansy

jeff_khamihansy@Del.com |

PRICING EXPIRES: 12/30/2016

Contact: Jim Storm

Contact email: JStorm@co.humboldt.ca.us
Enrollment #

TERMS NET 30

FOB DESTINATION

Pncmg & Usage Months 1-12 .

Product Descnpt: T Net Unit Price(UsD) " | Licen

ExchgOninPlan2 ShrdSvr ALNG SubsVL MVL Perljsr TQA-00001 64.05] 2000 128,100.00

AzureRightsMgmtSvePrem ShrdSvr ALNG SubsVi MVL 16.10

Perlisr QC5-00002 ) 2,000 32,200.00

O365ATP ShraSvr ALNG SubsVL MVL Perlisr KES-00002 1610 2000 32.200.00
. . . . 185.00

Senior Micrasoft Active Directory & Exchange SE 160 Hours 160 28,600.00

Help Desk Support Staff & Training Qly 2 80 Hours 5440 80 8,704.00

Technical Account Manager & Project Manager 40 Hours M| 40 N/C

Initial Payment - Year 1 230, 804.-0’&
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Custamer must complete all required Microsoft enroliment documentation. The EA cannot be executed
{processed at Microsoft) until both the complete documents and PO ore received for the first annual

Dell offers this quote for the first of three annual payments for [Customer]'s Microsoft Enterprise
Agreement Enrofiment. This quote will expire within the month of issuance; upon exgiration of this quate,
the quoted prices may no longer be valid. For customer’s general information and budgeting purpases,
Dell includes the.above as on estimate for subsequent years of [Customer]’s Microsoft Enterprise
Agreement. Prices for subsequent Enroflment years ore not binding on Deli or [Customer] in any way and
will be determined on the Enrollment anniversarv date.




Micresoft | Volume Licensing

Enterprise Agreement State and Local
Not for Use with Microsoft Business Agreement or Microscft Business and Senvices Agreement

Contents
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This Microsoft Enterprise Agreement is entered into. betWeeﬁ"fthe entrtles 1dent|f|ed* on the program
signature form. AN ., ”,’:' .' :’“’t : ) 5
Effective date. The effectwe date of this agreement is the effectlve date of the f|rst Enrollmen&tr ar the
date Microsoft accepts this: agreement whlchfeverrgs earller%Any reference it thls agreeme,n_twor an
Enroliment to "day-"will: beacalendar day i Wk T RS wo o [l

"\.,_Jsz’i i:\.' ' ri g .:‘ .-' ' “i ¥ L4

This agreement consists cf (1) ‘these agreement»terms and condttlons and the g'srgnatflre;
attachments identified therein, (2) the Product Llst (3) the Produc’nUse nghts appltcable to Products
licensed under this agreement, (4) any Affiliate Enrcl!ment enteredelnto underrthls agreement, and (5) any

order submitted under this agreement. '\L? m‘:;_ a:" L i

Please note: Several documents referenced in this agreement but not aftached to the signature’ form
may be found af® »http thanrw:microsoft. comlllcensmq/contracts -and ‘dre mcorporated by reference
mcludmg ‘the’Product List and Product Use Rights. These documents may contaln additional terms and
condltrcns for-Products licensed under this agreemeiit and may be changed from tlme to time, - Customer
andfor~ its Affiliates should review such documients carefully, both at the time, of srgnmg ahd perrodlcally to

énsure a full understanding:of all terms and conditions applicable to Products’ I!censed Toea. B

Terms and Conditions

1. Definitions.
“Affiliate” means
a. with regard to Customer,

(i) any government agency, department, office, instrumentality, division, unit or other entity
of the state or local government that is supervised by or is part of Customer, or which
supervises Customer or of which Customer is a part, or which is under common
supervision with Customer;

(ii) any county, borough, commonwealth, city, municipality, town, township, special purpose
district, or other similar type of governmental instrumentality established by the laws of

EA2011AgrGov(US)SLGENG)UUZ011) Page 1 of 13
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Customer's state and located within Customer's state jurisdiction and geographic
boundaries; and

(i) any other entity in Customer's state expressly authorized by the laws of Customer’s state
to purchase under state contracts; provided that a state and its Affiliates shall not, for
purposes of this definition, be considered to be Affiliates of the federal government and
its Affiliates; and

b. with regard to Microsoft, any legal entity that Microsoft owns, that owns Microsoft, or that is
under common ownership with Microsoft;

“available” means Microsoft has made Licenses for that Product available on the Product List for ordering
under a particular licensing program;

“Customer” means the entity that has entered into this agreement and its Affiliates;

“Customer Data” means all data, including all text, sound, or image files that are provided to Microsoft by,
or on behalf of, Enrolled Affiliate through its use of the Online Services.

*Enrolled Affiliate” means an entity, either Customer or any one of Customer's Affiliates, that has entered
into an Enroliment under this agreement;

“*Enrollment” means the document that an Enrolled Affiliate sul::;mltsr under this agreement to place its
initial order;

enterprise; : c
e P i h"_‘c
“Fixes” means Product f|xes ;modlflcatlons or enhancements or*.thelr denvatlves “that :Mlcrosoft either
releases generally (such as’ serwce packs) ::,«:-. ‘-; i X ; :
1 v

¢
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“Microsoft” means the Microsoft Affi Ilate that has entered mtoa s_agreement orfan Enrollment and its

Affiliates, as approprlate . [

I ‘; H i P
"Online Service” meang the Mlcrosoﬂ hostéd services |dent|f|ed |n the Onllne Services sectlon of the
Product List. ™~ ™. . —_— .. .

” e P "~ - &g
bty T g e ST R
“Product”‘“ eans all software, Online Serwces and-other web ‘based’ ser\nces mcludmg pre- -release or
beta; VerS|ons identified on the Product Llst L ’ ey P T A =_-' o f"u

'Product List" meafis thé. statement publlshed by Microsoft from tlme to time & the World Wlde Web at-
http:/iwww. microsoft.com/licensing/contracts or at a successor site that Microsoft identifies, which
identifies the Products that are or may be made available under a program {which availability may vary by
region) and any Product-specific conditions or limitations on the acquisition of licenses for, or use of,
those Products.

“Product Use Rights” means, with respect to any licensing program, the use rights or terms of service for
each Product and version published for that licensing program at
http:/Avww. microsoft.com/licensing/contracts or at a successor site.

“Reseller” means a large account Reseller authorized by Microsoft to resell Licenses under this program;

“Service Level Agreement” means the document specifying the standards Micresoft agrees to adhere to
and by which it measures the level of service for an Online Service.

“Software Assurance” means an offering that provides new version rights and other benefits for Products
as further described in the Product List.
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“Trade Secret” means information that is not generally known or readily ascertainable to the public, has
economic value as a result, and has been subject to reasonable steps under the circumstances to
maintain its secrecy;

‘use” or “run” means to copy, install, use, access, display, run or otherwise interact.

2. How the Enterprise and Enterprise Subscription program works.

The Enterprise and Enterprise Subscription Program. The Enterprise and Enterprise Subscription
programs establish a Customer’s overall licensing framework and the applicable terms and conditions.
Under the Enterprise program, Customer may license Products by entering into Enrollments. The
Enterprise Subscription program offers Customer the same options as the Enterprise Program, but on a
subscription basis, with an optional buy-out to obtain perpetual Licenses.

a. Enroliments. The Enterprise program gives Customer and/or its Affiliates the ability to enter
into one or more Enrollments to order Products. Subscription Enroliments may be available
for some of these Enroliments.

b. Licenses. The types of Licenses available are L&SA, Licenses obtained under Software
Assurance and Subscription Licenses. These License types as well as addititional License
Types are defined in the Product List. W; e .__. e

.A

c. How Enrolled Affiliates acquire Licenses. An Enrolled Affrllate will acquire its Licenses
through its chosen Reseller. Orders will be; made out‘e 10, andﬂsubmltted to the Enrolled
Affiliate's Reseller, Microsoft will invoice that'Resellen accordlng to the terms in_ the applicable
Enroliment. #}‘-‘l“i‘i — = S,

l' r: - .‘1".| ‘I..-' J 1] ‘!' \‘"
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d. Choosmg and malntalnmg a Reseller Each Enrolled'Afﬁlrate—must c

Prlcmg '“”f ’* i : ’y
“1.':653 ki doh s LTS i
ik Estabhshmg Price Levels v‘lEsrc:h Product generally |s aSS|gned tg
* applications, systems: or servers) 1[Each Product pool will'be 'assrgqed%one of four price

levels (A, B, C, and D). nEnroIIed'Afﬁllates Prrce Level wrlllbe Lével D for all Enterprise

Products, Enterprlse Online Servrces Onllne Servicas and Additional Products ordered

unde@ny Envollment. S b '.h_ §

(ii) Placing"Orders through Reseller Orders ‘under- an’ Enrollment will be made to the
["‘L__:ﬁ—" “Reseller. Microsoft will invoice the Reseller accordmg 10 the terms in the apphcable
i *'.:—"' Enroliment. Throughotit this- agreement the term pnce refers for reference price.. The
Reseller. and the Enrolled Aff|||ate will determlne the Enrolled Aﬂ' ]|ates actual pnce and

g

paymentterms i . : s T S q\;

f. Order Requirments. Order Reqwrments are outhned in each Enroliment.

g. Management and Reporting. Customer andfor Enrolled Affiliate may manage account
details (e.qg., contacts, orders, Licenses, software downloads) on Microsoft's Velume
Licensing Service Center (“VLSC") web site (or successor site) at:
https:/iwww.microsoft.com/licensing/servicecenter. Upon the effective date of this agreement
and any Enrollments, the contact(s) identified for this purpose will be provided access to this
site and may authorize additional users and contacts.

3. Licenses for Products.

a. General. Enrolled Affiliate will have the number of Licenses ordered for the latest version of
a Product, and may use prior versions as permitted in the Product Use Rights, so long
Microsoft receives timely orders from Reseller for all required Licenses for such Products and
complies with applicable license terms. The Licenses obtained under an Enrollment are not
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related to any order or fulfillment of software media. The ability to use a Product ordered may
be affected by minimum hardware or software requirements.

b. Use by Affiliates. The Enrolled Affiliate may sublicense the right to use the Products to any
Affiliates covered under its Enrollment, but Affiliate recipient of these Licenses may not
sublicense these rights and their use must be consistent with the License terms contained in
this agreement.

c. When Licenses become perpetual, The right to run any Product licensed under an
Enrolliment is temporary unless and until it becomes perpetual as follows:

(iy A License is temporary until Enrolled Affiliate's Reseller has paid for a License in full and
the applicable initial Enroliment or renewal term during which the License was ordered
must have expired or been terminated as permitted in this agreement.

(if) Subscription Licenses are never perpetual. If a buy-out option is available, Enrolled
Affiliate may obtain a perpetual License by exercising the buy-out option and paying for
the License in full.

(iii) Enrolled Affiliate will have perpetual Licenses to use the Products ordered in the latest
version available (or any prior version) as of the, date of expiration, termination, or
renewal.

-,«J"' -v‘\.",:...- K
(iv) All perpetual Licenses acquired under this agreentlent'remaln subject to the ferms of this
agreement and such terms survive exprratlon or e mmatlon_dof‘-thls agreement or an

Enrollment. L gv.., i

d. Perpetual Licenses: through Software'Assurance.;h‘PerpetuaI L|censes regelved through
Software Assurance supersede and ..replace*the underlylnguperpetual L:censes for which
Software Assurance coverage-swas ordered In" the case of Eariy :I‘ ermlnatlon ‘the terms in
Sectlon*vT,.atltled,xs.Term and Termlnat:on W|II apply “f ,f-‘_”_" A ‘@

i "’?F, \gi\,_‘ S ;‘.o }'}? J - ..("'!:,1 j % !.

e/’ ﬂchense conflrmatton This agreement the appl:cable Enrollitient?, the“Enrolled’AfF liate's
order confiriation, and ad’y"ldocumentatlonl»Bée\ndenmng‘itransfers;L of: chenses*‘t together with
proof of payment, W|ll be'the Enrolled Afflllate sge\nd nce of- alItLlcenses “obtained under its

,., vl
Enrollment. ' " LU : . i,

:
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f. Reorgamzahons Consolldatlons and Prlvatlzatlons IfttheI number of Qualified Devices
or Qualified Users covered by an Enroliment’ changes by more than ten percent as a result of
a reorganrzatlon -consolidation, or privatization_of an: Enrolled “Affi liate, Microsoft will work with

o

I'_’ . the"‘Enrolled Affiliate in- good faith -to determlne “how™ G- accommodate its changed
. _;_4’3‘:' Tdircumstances in the .context of th|s agreement fF, an Enrolled Afflltate consolldates with a
[Fe= . third party, with’ an existing agreement or enrollment Mlcrosoft wﬂl»-work -with the Enrolled
AT Affiliater in godd faith to .accommodate its changed: cwcumstances in the” context of’ thls
agreement

4. How to know what Product Use Rights apply.

a. Product Use Rights. The Product Use Rights in effect on the effective date of an Enrollment
will apply to Enrolled Affiliate’s use of then-current versions of each Product (excluding Online
Services). For future versions, the Product Use Rights in effect when those future versions
are first released will apply. In both cases, subsequent changes made by Microsoft to the
Product Use Rights for a particular version will not apply to Enrolled Affiliate’s use of that
version, unless Enrolled Affiliate chooses to have such changes apply. The use rights for
Online Services and the process for updating them as the Online Services evolve are
detailed in the Product Use Rights.

b. Product Use Rights for earlier versions (downgrade). If Enrolled Affiliate runs an earlier
version of a Product than the version that was current on the Enrollment effective date, the
Product Use Rights for the version licensed, not the version being run, will apply. However, if
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6.

C.

a.

the earlier version includes components that are not part of the licensed version, any Product
Use Rights specific to those components will apply to Enrolled Affiliate's use of those
components.

Reservation of rights. All rights not expressly granted are reserved.

" Making copies of Products and re-imaging rights.

General. Enrolled Affiliate may make as many copies of Products, if applicable, as it needs
to distribute them within its organization. Copies must be true and complete (including
copyright and trademark notices) from master copies obtained from a Microsoft approved
fulfilment source. Enrolled Affiliate may use a third party to make these copies, but Enrolled
Affiliate agrees it will be responsible for any third party’s actions. Enrolled Affiliate agrees to
use reasonable efforts to notify its employees, agents, and any other individuals who use the
Products that the Products are licensed from Microsoft and subject to the terms of this
agreement.

Copies for fraining/evaluation and back-up. For all Products other than Online Services,
Enrolled Affiliate may: (1) use up to 20 complimentary copies of any licensed Products in a
dedicated training facility on its premrses for purposes of training on that particular Product,
{(2) use up to 10 complimentary capies of any Products for a 60 ‘day evaluation period, and (3)
use one complimentary copy of any licensed Product for;back-upmg_r archival purposes for
each of its distinct geographic locations. Trlals.,for Onlme Ser\nces*may be available if
specified in the Product Use Rights. O "‘;““;5’: “:"* i ..e:ﬂ,.t"?,

f.:*".-' v *«
Right to re-lmage In certain cases, re |mag|ng is® p%mltted usrng the Product medla If the
Microsoft Product is Ilcensed (1) from an ongma] equment manufactiirer (OEM) (2) asa full
packaged}'Product through amretall source’ or (3) 3underL‘another~MlcFosoft program* then
media- prowded -under? thlsJagreement may generally, be. uséd-to. createtglmages fo"r use in
w\place of copies prowded through that separatef source Ny Thts rlght ls*;ﬁcondntlo‘hahupon the

followmg Ay e "w "Wy :ﬁ;;e,f . *w;’.r} « ?, ,_ﬁ oy b 5, o L
if,!i e 3

. .
(|) Separate Licenses must be ownedafromltherource for eachtProduiét;that is re-imaged.

(iiy The Product, language, version, and- cc?)mponents of the cop:es made must be identical to
the Rroduct, language, version, and all components of* thetcoples they replace and the
number of coples or instances of the re-imaged Product perm|tted remains the same.

— = (i): Except for coptes of an opeérating system m and copies of Products licensed under anothet

»-"’ﬂ‘ Microsoft program,-th€ Rroduct type {e.g., upgrade or fuI[ Llcense) must .be _identical to

1L o« ' F i P

the Product type from the separate source, R N ”--.",. SR

" f
T I-'li'-'-l. i w

- (lv) Enrolled Aff]l:ate must adhere-to any Product~specnf|c processes or requrrements for re-

imaging identified in the Product List,

(v} Re-images made under this subsection remain subject to the terms and use rights
provided with the License from the separate source.

(vi) This subsection does not create or extend any warranty or support obligation.

Transferring and reassigning Licenses.

a.

License Transfers. License transfers are not permitted, except as explicitly set forth in the
Perpetual License Transfer Form. The resale of Licenses is prohibited, including any transfer
by a Customer or its Affiliate(s) for the purpose of transferring those Licenses to an
unaffiliated third party.

Internal Assignment of Licenses and Software Assurance. Licenses and Software
Assurance must be assigned to a single user or device within the Enterprise. Licenses may
be reassigned within the Enterprise as described in the Product Use Rights.
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7. Term and termination.

a. Term. The term of this agreement will be 36 months from the Effective date unless
terminated by either party as described below. Each Enrollment will have the term provided in
that Enrcliment.

b. Termination without cause. Either party may terminate this agreement, without cause,
upon 60 days written notice. Such termination will merely terminate either party’s and its
Affiliates’ ability to enter into new Enrollments under this agreement. Such termination will
not affect any Enrollment or order not otherwise terminated, and any terms of this agreement
applicable to any Enrollment or order not otherwise terminated will continue in effect with
respect to that Enroliment or order. An Enrolled Affiliate may terminate an Enrollment without
liability, penalty or further obligation to make payments if funds to make payments under the
Enrollment are not appropriated or allecated for such purpose.

c. Termination for cause. Either party to an Enrollment may terminate it if the other party
materially breaches its obligations under this agreement, including any obligation to submit
orders or pay invoices (even if such non-payment is caused by non-appropriation of funds).
Except where the breach is by its nature not curable within 30 days, the terminating party
must give the other party 30 days notice and opportunity to cure,

If Microsoft gives such notice to an Enrolled AfflllatevJM]Cl'OSOﬂ,Wlll give Customer a copy of
that notice as well and Customer agrees to assist.in. attemptmg toxresolve the breach. If the
breach also affects other Enrollments and . cannot be resolved ‘Bétween Microsoft and
Customer within a reasonable period of tlme,1 Mlcrosoft may, also termmate*thls agreement
and all other Enroliments under it, unless the ba3|s for termlna’uon of the” Em;ollment is non-
appropnat|on of+funds” to the Enrolled Afflllate- in Wh]Ch 'event Mlcrosoft maytonly terminate
the affected Enrollment(s) 31” an; Enrolledft Afflhate ceases RN be~ Customer’s “Affiliate,
Customer%ust promptly notlfy M|crosoft\an1d Nllcrosoft may termmate its Enro]lmentm T,

W = ' gL ST o "i nr -
dmkEarIy termmatlon ilf (‘l) 1an Enrolled Affiliate: termlnates lts.fEnroIIment as a- result of a
breach by MICTOSOﬂ -or (2) if Mrcrosoft termmatesf an rEnroliment becausefthe Enrolled
Affiliate has ceased to be an Aﬁmate ofrCustomer,,sor (3) Enrglied "Afﬂllate “terminates an
Enrollment for non-appropriation of funds | OF (4) Mlcrosoﬂ termrnate an Enrollment for non-
payment due to non-appropriation of funds then: the Enrolled Afﬂllate will have the following

\..
options: - .. - . 5

(i) It may |mmed1ately pay the total remaining amount due including all lnstallments in
—— ~"Fyhich case, the Enrolled Afflllate W|II have perpetual nghts for -all* Llcenses it has ordered?

- - JAFI:‘-"- or > ’ - 1 " ‘ 4;}1 e N "' 1 . -“' .'s-..' -.
' (u) It may pay, only amounts due as of the termmatlon date un whlch case the Enrolled
= Afflhate will hdve perpetual Licenses for: Coon - £l L

1) all copies of Products {including the latest version of Products ordered under SA
coverage in the current term) for which payment has been made in full, and

2) the number of copies of Products it has ordered (including the latest version of
Products ordered under Software Assurance coverage in current term) that is
propartional to the total of installment payments paid versus tetal amounts due (paid
and payable) if the early termination had not occurred.

{iii) In the case of Early Termination under Subscription Enroliments, Enrolled Affiliate will
have the following options:

1) For eligible products Enrolled Affiliate may obtain perpetual Licenses as described in
the section titled “Buy-out option,” provided that Microsoft receives the buy-out order
for those Licenses within 60 days after Enrolled Affiliate provides notice of
termination.
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2) Where not exercising buy-out option, in the event of breach by Microsoft, Microsoft
will issue Reseller a credit for any amount paid in advance that would apply after the
date of termination.

Nothing in this section shall affect perpetual License rights acquired either in a separate
agreement or in a prior term of the terminated Enroliment.

e. Effect of termination or expiration. When an Enrollment expires or is terminated,

(i) Enrolled Affiliate must order Licenses for all copies of Products it has run for which it has
not previously submitted an crder. Any and all unpaid payments or any order of any kind,
including subscription services, remain due and payable. Except as provided in the
subsection ftitled “Early termination,” all unpaid payments for Licenses immediately
become due and payable.

{ily Enrolled Affiliate's right to Software Assurance benefits under this agreement ends if it
does not renew Software Assurance.

f. Modification or termination of an Online Service for regulatory reasons. Microsoft may
modify or terminate an Online Service where there is any current or future government
requirement or obligation that. (1) subjects Microsoft to, any regulation or requirement not
generally applicable to businesses operating there; (2) presents a hardship for Microsoft to
continue operating the Online Service without modlflcatlon andlor (3) causes Microsoft to
believe these terms or the Online Service may. ‘bé: ln‘"’COFIﬂlCt wrth -any such requuement or
obligation. For example, Microsoft may modify: or—termlnate an Online: S&ryice in connection
with a government requirement that would cause‘- Mrcrosoft to. beg.s' regulated as a
telecommunlcatrons prowder ;. - 4 \.z I ', E'RL;E”{-‘;;}‘}.

,L ":'; 3-*'1 r‘- Al
g. Program updates Mlcrosoft may | make a change to thlS program thattwrli make |t«necessary
for Customer and lts Enrolled*Affllrates to enter 1ntosnew agreements and Enrollments -'u.“)

,,,,, SEE s T
—y o ”‘-’fﬁ ij Sy f?.f'—'“ 13;,' 3
o i v %&% "
P’L oL 7.5'.1 1'h,'

8. Restrrctrons on.use. Ly ,ﬁ i ] X

o

Restrictions on use. Enrolled Affiliate must not o 1‘] ! '"“ jf“e

a. separate and use the components of a Product on two, or more computers upgrade or
downgrade components at different times, or. transfer components separately, except as
prowded |n the Product Use nghts L e

L—'*‘-“j‘"b “Ieverse engmeer decompile or drsassemble any Product or le except where appilcable 2w

n - -:»E'permlts it despite this limitation, or !-‘ iz ST it .

-r"'-._J..‘n_'_ . R . . ..--:.. .
i__' c. dlstrlbute -sublicense, rent Iease [énd, or host any Product or Fix; except as permltted |mthe
L. "~ Prodict Use Rights or in a separate written agreement: Toea T Wl

9. Open Source Restrictions.

Certain third party license terms require that computer code be generally (1) disclosed in source code
form to third parties; (2) licensed to third parties for the purpose of making derivative works; or (3)
redistributable to third parties at no charge (collectively, “Open Source License Terms”). Neither party
may use, incorporate, modify, distribute, provide access to, or combine the computer code of the other
with any other computer code or intellectual property (collectively, "Provide™ in a manner that would
subject the other's computer code to Open Source License Terms. Microsoft is not responsible for
Customer's upload, use or distribution of Customer's code from the Online Services. Customer may
upload code to an Online Service and allow third parties access to use or download Customer's code on
the Online Service, provided that (1) such use is not restricted by a Supplemental Agreement or the
Product Use Rights and (2) any Open Source License Terms apply solely to Customer and their uploaded
code, and not to any code or Products provided by Microsoft. Each party warrants that it will not provide
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the other party with, or give third parties access through the Online Services to, computer code that is
governed by Open Source License Terms, except as described above.

10. Confidentiality.

To the extent permitted by applicable law, the terms and conditions of this agreement are confidential.
Neither party will disclose such terms and conditions, or the substance of any discussions that led to
them, to any third party other than Affiliates or agents, or to designated or prospective resellers who: (1)
have a need to know such information in erder to assist in carrying out this agreement; and (2) have been
instructed that all such information is to be handled in strict confidence.

11. Warranties.

a.

=

d.

Limited warranty. Microsoft warrants that:
{i} Online Services will perform in accordance with the applicable Service Level Agreement;

{ii) Products other than Online Services will perform substantially as described in the
applicable Microsoft user documentation; and

B

Limited warranty term. The limited warranty for:

{I) Online Services is for the duration of Enrolled-’Af'flIlate.s use of the. Onlme Service, subject
to the notice requirements in the appllcable Serwce Level Agreement M

FL.-

(i) Products other:than Online Services.i |s one };ear from, the date Enro[led wé\‘f%fihate first uses

the Product; rand ‘t\ ,m S et ’ ST DR
. R & - 0 1 T D
t'y excius:ons T hIS Ilmlted -warranty is subjec to the followmg Ilmitatlons
-, f' }1‘ 1.4 .| o] "i

il iy i -'\ N
_(r)-.«any |mphed!warrantles tguarantees orTcondttronsl ot able to-be dLscIalmed as. a'matter of
"-ﬁ’.,law last for‘one year from the§sfan of the_hmlted warranty i ? Ay AL g‘“ 1:, ol
ke I g I 5 e
(u) the Ilmlted warranty does nott.cogirer probtems caused by acctdent abuse or use in a
manner inconsistent with this agreement o the~ Product Use Rrghts or resulting from

L

events beyond Microsoft's reasonablelcontrol 4

"\'l

(iti) the limited warranty does not apply to components of Products that Enrolled Affi Ilate is
perm|tted {a redistribute; .

- .'—'—.— e ) T - _'-h
(w) the Ilmlted warranty does not apply to free, tna] pre release -'or beta products and

."““

(v) the limited warranty does not apply to prob[ems caused by the fallure to meet=m1ntmum

. 'system reqmrements . . SRR ;:..‘,- - R;
Remedies for breach of ltmtted warranty If Mlcrosoﬂ fails to meet any of the above limited
warranties and Enrolled Affiliate notifies Microsoft within the warranty period, then Microsoft
will:

-

I_

(i) for Online Services, provide the remedies identified in the Service Level Agreement for
the affected Online Service;

(ii) for Products other than Cnline Services, at its option either (1) return the price paid or (2)
repair or replace the Product; and

These are Enrolled Affiliate’s only remedies for breach of the limited warranty, unless other
remedies are required to be provided under applicable law.

DISCLAIMER OF OTHER WARRANTIES. OTHER THAN THIS LIMITED WARRANTY,
MICROSOFT PROVIDES NO OTHER EXPRESS OR IMPLIED WARRANTIES OR
CONDITIONS. MICROSOFT DISCLAIMS ANY IMPLIED REPRESENTATIONS,
WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, SATISFACTORY QUALITY, TITLE OR NON-
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INFRINGEMENT, THESE DISCLAIMERS WILL APPLY UNLESS APPLICABLE LAW
DOES NOT PERMIT THEM.

12. Defense of infringement and misappropriation claims.

a. Microsoft's agreement to protect. Microsoft will defend Enrolled Affiliate against any
claims made by an unaffiliated third party that any Product or Fix that is made available by
Microsoft for a fee infringes that party's patent, copyright, or trademark or makes intentional
unlawful use of its Trade Secret. Microsoft will also pay the amount of any resulting adverse
final judgment (or settlement to which Microsoft consents). This section provides Enrolled
Affiliate’s exclusive remedy for these claims.

b. Limitations on defense obligation. Microsoft's obligations will not apply to the extent that
the claim or award is based on:

(i) Customer Data, code, or materials provided by Enrolled Affiliate as part of an Online
Service;

(ii) Enrolled Affiliate’s use of the Product or Fix after Microsoft notifies it to discontinue that

use due to a third party claim; P

(iii) Enrolled Affiliate's combination of the Product or, le W|th a non- Microsoft product, data or

business process; I
-"a"; - ey
{iv) damages attributable to the value of the use of a non Mrcrosoft produgti, dvgta or business
P !i ;*- 1- e & ok,
process; _‘&, I J:_‘, 5 1,_4 ;; S o ;'_

", .
{v) mcdrflcatrons that Enrolled Affrlrate‘makes to the Produc [

{vi) Enro[led Afﬂhate s redlstnbutron of the Product‘tcr leftov or rts use for the beneflt of any

unafﬂhated thlrd party‘texcept as‘expressly permltted by the Product Us}e R|ghts,.’; J}'
i - 3, M ] -

- P

W,
(vu)Enro[led Aff|hate ss‘use'of Mrcrosoft’s trademark( ) W|thout express .wntten consent to do
Py =y ¥ e kg
i so; or X ‘L‘D-rf’"-g.{_u ‘L"»m" L ek

S -

(viiiyany Trade Secret claim; where“'Enrcl!Ied Afhhate acqurres the Trade Secret (1) through
improper means; (2) under crrcumstances glwng nse to a duty to maintain its secrecy or
limit-its use; or (3) from a person (other than.Microsoft or 1ts Affiliates) who owed to the
party, assertlng the claim a duty fo maintain the. secrecy ‘or limit the use of the Trade

FWM” “_-._Secref . I y -‘_.“—"-;._ N gt ‘- - wdg
'”’":"Mf— ~=-rEnroIIed Affiliate- will be responsrb]e for any costsf‘or, damages that result from any of these
P _f”r"f“"r "+ actions.- . e . Do . M;_.;“:.-"- e
- c.~ Specific rlghts and'remedies in case of-infringement. C LT e
(i} Microsoft’'s rights in addressing possible infringement. If Microsoft receives
information concerning an infringement claim related to a Product or Fix, Microsoft may,
at its expense and without obligation to do so, either:
1) procure for Enrolled Affiliate the right to continue to use the allegediy infringing
Product or Fix; or
2) modify the Product or Fix, or replace it with a functional equivalent, to make it non-
infringing, in which case Enrolled Affiliate will immediately cease use of the allegedly
infringing Product or Fix after receiving notice from Microsoft.
(i) Enrolled Affiliate’s specific remedy in case of injunction. If, as a result of an
infringement claim, Enrolled Affiliate’s use of a Product or Fix that is made available by
Microsoft for a fee is enjoined by a court of competent jurisdiction, Microsoft will, at its
option:
1) procure the right to continue its use;
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2) replace it with a functional equivalent;
3) modify it to make it non-infringing; or

4) refund the amount paid (or, for Online Services, refund any amounts paid in advance
for unused Online Services) and terminate the license or right to access the infringing
Product or Fix.

d. Enrcolled Affiliate’s Responsibility. Enrolled Affiliate will be responsible for any costs or
damages arising from any claims made by an unaffiliated third party that:

(i) any Customer Data or non-Microscft software Microsoft hosts on Enrolled Affiliate's
behalf infringes the third party’s patent, copyright, or trademark or makes intentional
unfawful use of its Trade Secret; or

(ii) arise from Enrolled Affiliate’s or its end user's violation of the Product Use Rights or these
Additional Use Right and Restrictions.

Enrolled Affiliate must pay the amount of any resulting adverse final judgment (or settlement
to which Enrolled Affiliate consents).

e. Obligations of protected party. Enrolled Affiliate must notify Microsoft promptly in writing of
a claim subject to the subsection titled “Microsoft’s agreement to protect” and Microsoft must
notify Enrolled Affiliate promptly in writing of a claim subject 'to the subsection titled "Enrolled
Affiliate's Responsibility.” To the exient permltted by appllcable Iaw,-.where Enrolled Affiliate y
invokes its right to protection it must (1) give: Mlcrosoft “sole contro[ ‘over the defense or
settlement; and (2) provide reasonable_ aSS:stance lntdefendlng the clalm-. Mlcrosoft will
reimburse Enrolled Aff liate for reasonab[e out of pocketiexpenses thatnt mcu;g in providing

assistance. .= N P AT L e "'ﬁ{i..«;&ﬁh
i} oo -r«-,‘ o L R,
I b~ '-"f"a'-« AL P -HEe
‘{Y e --‘c li ' " 5 i .’ & ol 'r;’. ’: gl v ' 1')-"": -,
o ,; g TR S 5 _[--::.-' “a
13. erltatronﬂof Iiabrlrty' r'r m_f' ¥ ’»3, et N s T
RN NS Pk ra D ‘tt ) ’j - ‘"“-"l' ¢ -' P ':"' M e

a. Lﬁnrtatlon ony I:ablhty To the extent%permrttedqby apphcable laWL thé1 1|ab|hty of Microsoft
and Enrolled Affiliate, their respectlve!Afftllates and contractors ansrng Under this agreement
is limited to direct damagesiup to {1 )"for Products’ other than Onllne Services, the amount
Enrolled Affiliate was required to pay for the- Product grwng rlse to that liability and (2) for
Online Services, the amount Enrolled Affiliate. Was required to pay for the Online Service
giving rlse\to that liability dunng the prior 12 months. In the case of Products provided frée of

-..charge, ‘of code "that Enrolled Affiliate is authorized to_redistribute, to, third parties” without
[iims F.separate payment to Microsoft, .Microsoft's Itablhty |s I|m|ted to- U'S $5 000 These limitations
——— _,3"- “apply regardless of whether the liability is baséd‘on breach of* contract “tort (including
e - negligence),’ strict liability, breach of warranties, or any other legal theory However these
-~ monetary limitations will not apply to: - s M

{i) Microsoft's and Enrolled Affiliate’s obligations under the section titled “Defense of
infringement, misappropriation, and third party claims”;

(ii) liability for damages caused by either party’s gross negligence or willful misconduct, ar
that of its employees or its agents, and awarded by a court of final adjudication (provided
that, in jurisdictions that do not recognize a legal disfinction between “gross negligence”
and ‘“negligence,” "gross negligence” as used in this subsection shall mean
“recklessness”);

{iii) liabilities arising out of any breach by either party of its obligations under the section
entitled “Confidentiality”, except that Microsoft's liability arising out of or in relation to
Customer Data shall in all cases be limited to the amount Enrclled Affiliate paid for the
Online Service giving rise to that liability during the prior 12 months;

{(iv) liability for personal injury or death caused by either party's negligence, or that of its
employees or agents, or for fraudulent misrepresentation; and
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14.

15.

C.

Verifying comph'ance

d.

(v} violation by either party of the other party’s intellectual property rights.

EXCLUSION OF CERTAIN DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE
LAW, WHATEVER THE LEGAL BASIS FOR THE CLAIM, NEITHER PARTY, NOR ANY OF
ITS AFFILIATES, OR CONTRACTORS, WILL BE LIABLE FOR ANY INDIRECT,
CONSEQUENTIAL, SPECIAL, OR INCIDENTAL DAMAGES, OR DAMAGES FOR LOST
PROFITS, REVENUES, BUSINESS INTERRUPTION, OR LOSS OF BUSINESS
INFORMATION ARISING IN CONNECTION WITH THIS AGREEMENT, EVEN IF ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY WAS
REASONABLY FORESEEABLE. HOWEVER, THIS EXCLUSION DOES NOT APPLY TO
EITHER PARTY'S LIABILITY TO THE OTHER FOR VIOLATION OF ITS
CONFIDENTIALITY OBLIGATIONS (EXCEPT TO THE EXTENT THAT SUCH VIOLATION
RELATES TO CUSTOMER DATA), THE OTHER PARTY'S INTELLECTUAL PROPERTY
RIGHTS, OR THE PARTIES’ RESPECTIVE OBLIGATIONS IN THE SECTION TITLED
“DEFENSE OF INFRINGEMENT, MiSAPPROPRIATION, AND THIRD PARTY CLAIMS.”

Affiliates and Contractors. Neither Microsoft nor Enrolled Affiliate shall bring any action
against the other's Affiliates or contractors in respect of any matter disclaimed on their behalf
in this agreement.

expense. ) ?ﬁ,f S

Verlflcauon process a}d ltmltatlonsf'-*:To*venfy,comphance Mlcrosoft wrllr“engage an
mdependent audltor which: W|lI be sub]ectrto a conl" deptlallty obhgatton Ver|f|cat|on WI|| ‘take
_,pjace upon not fewer than 30‘days notlce durmg normal busmesslhourS and*ln a manner that
dogs not mterfere unreasonably W|th Enrolled Afﬁhates operatlons Enrolled‘rAfF liate must
promptly prowde the mdependent audltor WIth. any mformahon £t reasonably requests in
furtherance of the verification, mcludmg access ‘to” systemsrlrunnlng the Products and
evidence of Licenses for'Products Enrolled Aff|l|ate hostsisublicenses, or distributes to third
parties. As an alternative, Microsoft can reqmre Enrolled Afflllate to complete Microsoft's self-
audit questlonnalre relating to 'the Products Enrolled *Affiliate” “and any of Affiliates use or

. dlstnbute buf reserve the nght to.use a venflcatlon process as.: setc out above S T,

" 3 »‘--—-

N uf'lfﬁl\/l:crosoﬂ undertakes venﬂcatlon -and does fid fmd ‘material unllcensed .use. (License

shortage of 5% or more-per, Product) Microsoft will-not undertake anothenvenf catlon of‘the
-same_entity- for-at -least one year.. Microsoft and the' indépéhdent- duditors wrll use’ thg
~ information obtained in compliance verification only to enforceé Microsoft's nghts and to
determine whether Enrolled Affiliate are in compliance with the license terms for the
Products. By invoking the rights and procedures described above, Microsoft does not waive
its rights to enforce the agreement or to protect Microsoft's intellectual property by any other
means permitted by law.

Remedies for non-compliance. If verification or self-audit reveals any unlicensed use,
Enrolled Affiliate must promptly direct its Reseller to order sufficient Licenses to cover such
use. If material unlicensed use is found, Enrolled Affiliate must reimburse Microsoft for the
costs Microsoft has incurred in verification and acquire the necessary additional Licenses at
single retail license cost within 30 days.

Miscellaneous.

a.

Notices to Microsoft. Notices, authorizations, and requests in connection with this
agreement must he sent by regular or overnight mail, express courier, or fax to the addresses
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and numbers listed on the signature form and in this agreement. Notices will be treated as
delivered on the date shown on the return receipt or on the courier or fax confirmation of
delivery.

Copies should be sent to:

Microsoft Corporation

Legal and Corporate Affairs
Volume Licensing Group
One Microsoft Way
Redmond, WA 98052

USA

Via Facsimile: (425) 936-7329

Microsoft may provide information about upcoming Enrcliment deadlines and Online Services
in electronic form. Such information may be provided by email to contacts provided by
Enrolled Affiliate under an Enroliment, or through a web site Microsoft identifies. Notice by
email is given as of the transmission date. e

f*n T
b. Assignment. Either party may assign this agreement to antAffrhate only. Assignment will
not relieve the assigning party of its obligations under the asagned,‘agreement If either party
asstgns this agreement, it must notify the other” partyyof the asslgnment in-writing.

c. Severabrlrty If a.court holds any prowsron of thls,agreement to beflllegal invalid or
unenforceable, the” rest of the document ‘will remarni ln effect and thrs agreement will be
amended to. grve effect. to the ellmlnated prowswn 1o the" mammum extergt possnblemﬁa

L .-‘1”.r Lire -='~u t-rrd '1.,5%"':;;1

d. Warver A walver of any breach Of;fthIS agreement.,rs‘ not a’ watver "of any: other breach* wAny
" walver must be in wntrng and srgned by an; authorlzed representatlve “of the walvmg party

'\I' 3 (. r.‘bl. \ " T e ‘l&k!‘x 's;' ,r-u s
e. Applrcable law, Drspute resolutlon 1The tErms ofqthls agreement erI be;governed by the
laws of Enrolled Affiliate's"state, wrthout glwng1effect~to its confllctfof Iaws; “Disputes relating
to this agreement will be subject to*apphcable]dlspute resotutron laws”of Enrolled Atﬂhate S

state. 1--r~~~ o :

l‘-l ; b 3 N T '
f. This agreement is not exclusive. Customer is free to enter: |r1to agreements to license, use
or prorviote non -Microsoft software L e & .t

B il ] B -—-—-—-r-- “_“‘_ iy - Ty
Lo wwg—ﬂEntlre agreement This agreement the Produtt Llst"r all Enrol!ments under this agreement,
- J‘ “and"the Product Use: Rights constitute the entire agreement concernlng the subjerct _matter
and superséde any. prior or contemporaneous communicatiofis: L_In ‘the! case of‘a conﬂlct

"'~ between any doclments referenced in this agreement that is not expressly resolved «in"the'
documents, their terms will control in the following order: (1) these terms and conditions and
the accompanying signature form; (2) an Enrollment; (3) the Product List; (4) the Product Use
Rights; {5) any other documents; and (6) all orders submitted under this agreement.

h. Survival. Provisions regarding ownership and license rights, fees, Product Use Rights,
restrictions on use, evidence of perpetual licenses, transfer of licenses, warranties, defense
of infringement and misappropriation claims, Microsoft's and Customer's obligations to
protect each other, [imitations of liability, confidentiality, compliance verification, obligations
on termination or expiration and the other provisions in this section entitled “Miscellaneous”
will survive termination or expiration of this agreement and of any agreement in which they
are incorporated.

i. No transfer of ownership. Microsoft does not transfer any ownership rights in any licensed
Product.

j- Free Products. If is Microsoft's intent that the terms of this agreement and the Product Use
Rights be in compliance with all applicable federal law and regulations. Any free Product
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provided to Enrolied Affiliate is for the sole use and benefit of the Enrolled Affiliate, and is not
provided for use by or personal benefit of any specific government employee.

k. Amending the agreement. This agreement {except the Product List and the Product Use
Rights) can be changed only by an amendment signed by both parties.

l. Resellers and other third parties cannot bind Microsoft. Resellers and other third parties
do not have autherity to bind or impose any obligation or liability on Microsoft.

m. Privacy. Microsoft and Customer will comply with all -applicable privacy and data protection
laws and regulations. Customer may choose to provide personal information to Microsoft on
behalf of third parties (including, Customer's contacts, resellers, distributors, and
administrators} as part of this agreement. Customer represents and warrants that it has and
will comply with any applicable laws to provide notices to or obtain permissions from any
such individuals to allow sharing of their personal information with Microsoft for the purpose
of allowing Microsoft or its agents to facilitate Customer’s agreements and related services.

Customer consents to Microsoft's use of the contact information provided by Customer for
purposes of administering its agreements, the business relationship and related services and
with Microsoft's sharing of Customers information with Customer's designated
representatives, resellers, distributors, and admrmstrators for such purposes, including
allowing such individuals fo update Customer's contact mformatlon on Customer’s behalf.
The perseonal information Customer provides in connectron ‘|theth|s agreement will be used
and protected according to the.;:’: ;prlvacy ‘" statement available at
https:/Avww. microsoft. comlhcensmqlservrcecenter stOethe *maximum’ extent permitted by
applicable law. Product-specmc prwacy commltments are, “described iR the~ “Product Use

Rights. ) o~ Ey B o 2 1
" " "-'. Tt . SR 1_.- .—. ma %,l{t_{,‘r;-. o,
n. Natural drsaster Jne the= event of.a ‘natural dlsaster LMICI’OSOﬂ may prcwde:,addltlona[
assrstance or rilghts by postrng them on http //www mlcrosoft com= at “Suchr tlme it -1:;5
- [ : fo i "L" o

o'\-Copyrrght v:o]atlon ) Except as set ,forth wrn the sectron abovet entrtled”“Transferrrng and
reassrgmng ‘Licenses’; the® EnrolledhAffrlrate agrees to: pay for, anq comply with-the terms of
this agreement and the Product US&J nghts for the Products it; usesv 'Except to the extent
Enrolled Affiliate is licensed under thrs agreement it wrll be responsrble for its breach of this
contract and vidlation of Microsoft's copyrlght in the Products including payment of License
fees specn‘red in this agreement for unhcensed use

" '

p. US. exportﬂ jurisdiction, Products and_] Frxes are- SUbjECt to_U.S. export jurrsdrctron
- Customer will comply with-all U.S., . Export Admrnrstratlon Regulatrons and International Traffic
- f i Arms Regdulation reqwrements as well as all end- -User, end-use, and. destmatlon restrictions

TE | jssued” by the U.S. and_other. governments appllcable to- th|s agreement 3 For addltlonal
" ’ _ information, see Http: /Awww.microsoft. com/exporting : ) ™
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2 Microsoft Volume Licensing

Server and Cloud Enroliment State and Local

Server and Cloud Enroliment
number
Microsoft fo complefe

Framework ID
* (if applicable)

Previous Enrollment number
Reseller fo complele

This Enroliment must be attached to a signature form to be valid.

This Microsoft Server and Cloud Enrollment is entered into between the entities identified on the signature
form as of the effective dale. Enrolled Affiliate represents and warrants it is the same Customer, or
Customer's Affiliate, that entered into the Enterprise Agreement identit’ ed on the signature form.

This Enroliment consists of: (1) these terms and conditions, (2) the- terms of the Enterprise Agreement
identified on the signature form, (3) the Product Selection Form; (4) the Product Terms, (5) the Online
Services Terms, (6) any Supplemental Contact Information; Form Prewous AgreementIEnrollment form,
and cther forms that may be reuired, (7) the Online Ser\nces Supplemental Terms and Conditions if the
Agreement is a version 2010 or.earlier and Enrolled Affi hate |s orderlng "‘Online Serwces- and (8) any order
submitted under th]S Enroliment. By entenng into thrs Enrollment Enrolled Aff Ilate agrees to be bound by
Agreement version 2009 or, earlier the terms and condltlons of th|s Enrollment‘supersede any conﬂlctlng
terms and condmons in 1the _|Enterpr|se Agreeqlent WIth respect to Prgducts hcensed under this: Enrollment

: VL e et e
Effective date i If Enrolled Affiliate’i is renewmg Soﬂware Assurange or Subscnpt|on Llcenses from one or
more previous;Enrollments of agreements then the ,effectlve ‘date ‘will be the*day after the first prior
Enrollment or agreement expires or termrnates lOthemlse ~the effective; datehwdl be the date this
Enroliment is accepted by Microsoft. Any referencettol anniversary date refers to the anniversary of the
effective date each year this Enroliment is in effect. “-L S N

Term. The initial termk"’of this Enroliment will expire on the last day_ of the. month 36 full calendar months
from.the.effective. date of thé initial term. If the. Enroliment:is- renewed -the-renewal:term will expiré on the
iast-day- of:the: :month, 36 full calendar' months: after the effectlve date of the renewal term. Any reference

in: th|s Enrollment ta. “day will beacalendar day s - i. b e T U JEPRg
l ’_ N' . l h . _1‘_ -

Pnor Enrollment(s) If renewing Soﬁware Assurance or Subscnptlon Licenses- from another: Enrollment
or agreement, the previous Enrollment or agreement number must be identified in the appropriate box
above. If renewing from multiple Enrollments or agreements, or transferring Software Assurance or MSDN

details, the Previous Agreement/Enrollment form must be used,

Terms and Conditions

1. Definitions.

Terms used but not defined in this Enroliment will have the definition in the Enterprise Agreement. The
following definitions also apply:

“Additional Product” means any Product identified as such in the Product Terms, excluding any Server and
Tools Product, and chesen by Enrolled Affiliate under this Enraliment.
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“Azure Government Services” means one or more of the services or features Microsoft makes available to
Enrolled Affiliate under this Enroliment and identified at http://azure.microsoft.com/en-us/reqionsffservices,
which are Government Community Cloud Services.

“Baseline Agreements” means all Microsoft license agreements, including, without limitation, volume
licensing agreements, OEM licenses and retail licenses, under which any Affiliate in the Enterprise uses
the selected Server and Tools Products. Baseline Agreements do not include any Service Provider License
Agreements or Independent Software Vendor Royalty License and Distribution Agreements under which
the Enterprise has the right to provide software services or unified solutions to unaffiliated end users.

“Baseline Licenses” means Existing Baseline Licenses and New Baseline Licenses, collectively.

“Community” means the community consisting of one or more of the following: (1) a Government, (2) an
Enrolled Affiliate using eligible Government Community Cloud Services to provide sclutions to a
Government or a qualified member of the Community, or (3) a Customer with Customer Data that is subject
to Government regulations for which Customer determines and Microsoft agrees that the use of
Government Community Cloud Services is appropriate to meet Customer's regulatory requirements.
Membership in the Community is ultimately at Microsoft's discretion, which may vary by Government
Community Cloud Service,

“Existing Baseline Licenses” means all Licenses in use by any Affi Ilate in the Enterprise for the selected
Server and Tools Products that were obtained under any Baseline: Agreement before this Enroliment,

“Expiration Date” means the date upon which the EnrollmenLexprrem o ﬂ,‘f*;{
"u"".’."_..r 3 r” -L-’v =
“Federal Agency” means a bureau, office, agency, departmentaorr other entlty oﬁ "the. United States

s
= ' 9 it '1."..
Government. e i .L,mr H uf w‘_? ’ﬂk L ézﬁ‘ _:5 j_”l, .

Microsoft's: multl-tenant data center_s for exclusnve use by on for, the Communltyfand offered m accordance
with the Natlonal Institute-of Standardsuand Technotogy NIST) Speclal Pubhcatlon 800-145 Microsoft
Online Service's that are Government Commumty Cloud Serv:ces are: desngnated as. 4jzs*uch in the Use nghts

3

and Product Terms. o -E'k.[" : ," ,.'l'_"‘".'"_h

“Microsoft Azure Services” means one or more of the Mlcrosoft Azure serwces or features made avallable
to Enrolled Affiliate under this Enrollment by'Microsoft and idéntifi ed at http Ihwrvew windowsazure com/en-
uslhomelfeaturesloverv:ewi “except Mtcrosoft Azure Marketplace (whlch rs governed by separate- terms)

—ns A ey ~

[—'_—"_?P——h
=New Bafyellne Ltcenses means the quantlty of Llcenses for Serq_\:rer and
Enro{ljment in: excess of the EX|st|ng Basellne chenses L di, ';;.:

. r'.,

7 v cagigd -
"Product Family” or: “Famlly .means the group “of Products deSIgnated asa Product Famlly on. the Product
Selection Form.

“Product Selection Form” means the document provided by Microsoft ar Enrolled Affiliate's Reseller that {1)
identifies all Baseline Licenses, (2) defines the Product Families, (3) establishes the Enrolled Affiliate's price
levels for each Product pool and (4) specifies the minimum quantity of Licenses that must be ordered to
qualify for this Enroliment,

“Reseller” means an entity authorized by Microsoft o resell Licenses under this program-and engaged by
an Enrolled Affiliate to provide pre- and post-transaction assistance related to this agreement.

*Server and Tools Product” means any Product identified as such in the Product Selection Form and chosen
by Enrolled Affiliate to be included under this Enroliment,

"State/Local Entity” means (1) any agency of a state or local government in the United States, or (2) any
United States county, borough, commonwealth, city, municipality, town, township, special purpose district,
or other similar type of governmental instrumentality established by the laws of Customer's state and
located within Customer's state’s jurisdiction and geographic boundaries.
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“Tribal Entity” means a federally-recognized tribal entity performing tribal governmerntal functions and
eligible for funding and services from the U.S. Department of Interior by virtue of its status as an Indian
tribe.

“Use Rights” means, with respect to any licensing program, the use rights or terms of service for each
Product and version published for that licensing program at the Volume Licensing Site. The Use Rights
supersede the terms of any end user license agreement (on-screen or otherwise) that accompanies a
Product. The Use Rights for Software are published by Microsoft in the Product Terms. The Use Rights for
Online Services are published in the Online Services Terms.

“Volume Licensing Site” means hitp:/imww.microsoft.com/licensing/contracts or a successor site,

2, Product Use Rights and Service Level Agreement.

Enrolled Affiliate and its Enterprise may download, install and use software Products and access and use
Online Services ordered under this Enroliment subject to the terms of this Enrollment, the applicable Use
Rights and the Product Terms. In addition to applicable use rights terms of the Enterprise Agreement, the
following terms apply to this Enrollment:

a. All terms and conditions applicable to Microsoft Azure. Services also apply to Azure
Government Services, except as otherwise noted in the Use nghts and this Enroliment.

Y

b. Use Rights for Server and Tools Products. ForaServer and Tools Preducts, if a new Product
version has more restrictive use rights than fheeversron that |51currentaat the start of the
applicable initial or renewal term of the Enrollment "those more restnctwe use _rights will not
apply to Enrolled Affiliate’s use of that Product dunng thatvtenn - 9:,;':;_;';1 w7,

3.

a%nrmum ordér requ:rements.:“l;l ‘1‘4 {C"p :5:”:‘ ::;r ‘.f%__.% i," U A;n
(|) Server and Tools™ Productsvlﬁ‘ulJ l"it‘i # ‘-’.‘,l{?ﬂ‘;b@ - :_*z{g k- R .
L, 3} AT R = h-"

1) Existing Baseline chenses'[-:then or‘dennglfa Server’ and Tools Product other than
Microsoft Azure, 'Enrolled Affi llateimust |dent|fy’all Exlstlng Baseline Licenses for the
apphcable Server and Tools Product Famlly Perpetual Licenses owned by the

« Enterprise but not identified as Exrstlng,Basellne L|censes in the applicable’ Product
Famlly at the start of this Enrollment may not be used dunng thrs EnrollmenLterm =

[ g&.’i‘:“‘ 2) Initial Order.- Enrolled Affiliate’s |n|t|al rorder must meetrthe,,rnlmmum .purchase

;"“"ﬂ';,’l" - 4reqU|rements for at. least one-Product Famrly" For.- every appllcable Product Famlly

TR except |Nl|crosoft Azure the lnltral order must also'includé 'the followmg = ; :, ‘" 15

A. Software Assurance on all perpetual E)astmg Baseline Licenses that have been
continuously covered under Software Assurance;

B. License with Software Assurance or Subscription License for each Existing
Baseline License that has not been continuously covered under Software
Assurance; and

C. License with Software Assurance or Subscription Licenses for all New Baseline
Licenses.

3) Effect of Subscription License coverage on Existing Baseline Licenses. If
Enrolled Affiliate orders Subscription Licenses for any Existing Baseline Licenses, the
following provisions will apply for the duration of this Enroliment, notwithstanding any
provisions to the contrary in the Baseline Agreements:

A. The use rights for those Existing Baseline Licenses will be superseded and
replaced by the use rights for the Subscription Licenses.
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t.k

B. The Existing Baseline Licenses shall be non-transferrable.

C. The Enrolled Affiliate and its Affiliates must continue to perform any cbligations
under their Baseline Agreement(s), including but not limited to making payments
for any of the Existing Baseline Licenses.

D. When this Enrollment expires oris terminated, the Enrolled Affiliate or its Affiliates,
as applicable, will have the rights under the Baseline Agreement(s) that it had as
of the effective date of this Enrollment, unless it exercises its buy-cut option as
provided in this Enrollment.

Additional Products. Upon satisfying the minimum order requirements above, Enrolled
Affiliate may order Additional Products and Services.

Country of Usage. Enrolled Affiliate must specify the countries where Licenses will be used
on its initial order and on any subsequent orders.

Resellers. Enrolled Affiliate must choose and maintain a Reseller authorized in the United
States, Enrolled Affiliate will acquire its Licenses through its chosen Reseller. Orders must be
submitted to the Reseller who will transmit the order to Microsoft. The Reseller and Enrolied
Affiliate determine pricing and payment terms as between.them, and Microsoft will invoice the
Reseller based on those terms. Throughout this Agreemenit the term * pnce " refers to reference
price. Resellers and other third parties do not have authorlty to bmd or impose any abligation
or liability on Microsoft. e -

Adding Products.

(i) Adding new| Products not prewously ordered

:1‘ . ) "_

.,r' — A 8
1) New Server and Tools Produﬁct,slrnay be added by cont act lngf Mrcros_oaft Account
Datanader ar Relsellerﬂ“ e g q_;:a = 1‘,,‘,' i L,"‘._' ST L P ! _.,_"
—=7 2) Néw Server and Tools Products mcluded in a; prevrously ordered Product Famlly may
- ': be added at any tlmezbut mdust be mcluded in, the next annual tru"e-up order
t o Eh I at
3) Orders for new Addltlona[ Products .other than Onlrne Serv:ces ‘mast be placed in the
month the Additional‘Product i i8 frst used e b W

4 T

4) Subscrlptlon Licenses for new Onhne Servrces other than Microsoft Azure Servrces
must be ordered prior to'use. -

-— - 8) Mlcrosoft Azure Serwces may. be added as, prowded in‘the:Product Terms. - =
-..1. - " .

T ERE S
-, __,,-

i Jﬂ‘” (n) Addmg Licenses for prewously ordered Products RS TR -

[R—

f.

_

o "V me [ o, -'..‘_.
-1) " Additional, Licenses for pre\nously ordered Products maytbe added at any tlme but
must be included in the next annual true-up order.

2) Additional Subscription Licenses for Online Services must be ordered prior to use
unless the Online Services are (1) identified as eligible for true-up in the Product Terms
or (2) included as part of other Licenses.

True-up requirements. Enrolled Affiliate must submit an annual true-up order that accounts
for any changes since the initial order or last order. If there are no changes, then an update
statement must be submitted instead of a true-up order.

{i) Annual order period. A true-up order or update statement must be received by Microsoft
between 60 and 30 days prior to each Enrollment anniversary date. The third-year true-up
order or update statement is due within 30 days prior to the Expiration Date. Enrolled
Affiliate may submit true-up orders more often to account for increases in Product usage,
but an annual true-up order or update statement must still be received by Microsoft during
the annual order period.
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(ii) True-up order. Enrolled Affiliate must determine the maximum number of Products used
since the latter of the initial order, the [ast true-up order, or the prior anniversary date and
submit a true-up order that' accounts for any increase. For Subscription Licenses for
Products other than Online Services, the true-up order must indicate the initial use date(s)
for each additional Subscription License ordered.

(iii) Update statement. An update statement must be submitted if there has been no change
in the number of Products used within Enrolled Affiliate’s Enterprise since the latter of the
inittal order, the last true-up order, or the prior anniversary date. This update statement
must be signed by Enrolled Affiliate’s authorized representative.

(iv) Subscription License reductions. Enrolled Affiliate may reduce the quantity of
Subscription Licenses only on the Enroliment anniversary date on a prospective basis if
permitted in the Product Terms as follows:

1) For Server and Tools Products available as Subscription Licenses, Licenses may be
reduced only as long as the minimum order requirements are maintained. If reducing
Subscription Licenses that cover Existing Baseline Licenses, Enrolled Affiliate may not
use or transfer those Existing Baseline Licenses for the remainder of the term.

2) For Online Services available as Additional Product t Subscription Licenses, Enrolled
Affiliate may reduce the Licenses. If the Ltcense Hcount is reduced to zero, the
applicable Subscription License will be cancelled ﬂ;‘.} Rk

l'!ﬂ‘-“’lo; e lanie]

Subscription Licenses added after the initial’ ordtve“[m may*not beE:gduced=on the anniversary
date immediately following the-order but: must remaln in, effect at least unt:l the subsequent
anniversary date., Invoices will be adjusted to reﬂect-‘any reducllonsmns Subscnptlon
Llcenses and wrl[ he effectrve as#of the Enrollment annwersary date 1@_ =

e o -Iv = __,,;
{v) Late; true-up.order If the annual true-up ordér.'érnot recelvedlwhen due;. - _,_f
_‘,ip"‘lf— )z.... 15- E‘. %5,}" g’\l} W l ERS N {L&- ""L_

e VI
—~emed) Mlcrosoft will § mvmce Enrgl[ed Affi liate’ s Resellér for the féllowrng year for the quant|ty
-g"‘*”"" “of Subscrrptlon Ltcenses ordered lrlxthe pnor year however rSUCh rnyolce will not
,; constifute'a wawer of the annlu%lt arden, requrrement and J i _.;.; )

Lhd b =5
2) Subscnptlon L|cense reductlons[l_wrll ‘ot takeJ effect untll the‘bfollowmg Enrollment
annlversary date(or at Enrollment renewal as. appltcable)

g. Step-up chenses For Licenses eligible for a step up under thls Enroliment, Enrofled Aff" Ilate
___may. step up ’to a-higher ed|t|on or suite as follows; -

4 e
> ."' -

e S 3% "'*:,‘-‘wuj,.. - -
E:“‘" _dmﬁ(l) “For step-up Licenses. mcluded on an -initial order Enrolled Aff Ilate may ¢ order accordmg to
o= ] --!- -
e d-l"' . the true-up order process. "_- It - A _;‘..__.,_-': r' M;,:_lr“ u’i:-‘-" N % ;-"‘r

it

_ (i If. step up Llcenses are not included on an rnltlal order Enrolled “Affiliate may step up
initially by following the process described in the Section titled “Adding new Products not
previously ordered,” then for additional step-up Licenses, by following the true-up order
process.

h. Clerical Errors. Microsoft may correct clerical errors in this Enroliment, and any documents
submitted with or under this Enrollment, by providing notice by email and a reasonable
opportunity -for Enrolled Affiliate to object to the correction. Clerical errors include minor
mistakes, unintentional additions and omissicns. This provision does not apply to material

" terms, such as the identity, quantity or price of a Product ordered.

i. Verifying compliance. Microsoft may, in its discretion and at its expense, verify compliance
with this Enrollment as set forth in the Agreement.

4. Pricing.

a. Price levels. Each Preduct is assigned to a Product pool as shown. on the Product Terms.
Price levels (A, B, C or D) are set separately for each pool. Price levels for the applicable
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5.

6.

[

-

T

I

4

.ot

Product pools are set forth in the Product Selection Form. Enrolled Affiliate’s price level for
each Product pool under this Enrollment will be Level D.

Setting prices. Enrolled Affiliate’s prices for each Product or Service will be established by its
Reseller. Microsoft's prices for Resellers for each Product or Service ordered (except for
Microsoft Azure Services) are fixed throughout the applicable Enroliment term.

Payment terms.

a.

End; of | Enrollment term anif-termrnatron. 1 ey R

d.

v

License with Software Assurance and Software Assurance. Forthe initial and any renewal
order for License with Software Assurance and Software Assurance, Enrolled Affiliate may pay
upfront or elect to spread its payments over the applicable Enrollment term. If an upfront
payment is elected, Microsoft will invoice Enrolled Affiliate's Reseller in full upon acceptance
of this Enrollment. If spread payments are elected, Microsoft will invoice Enrolled Affilliate’s
Reseller in three equal annual installments unless indicated otherwise. The first installment
will be invoiced to Enrolled Affiliate's Reseller upon Microsoft's acceptance of this Enroliment
and additional installments will be invoiced on each Enrollment anniversary date. Subsequent
orders will be invoiced to Enrolled Affiliate’'s Reseller upon acceptance of the order and must

be paid upfront. 1"'“

Subscription Licenses (except Microsoft Azure Sennces) «Microsoft will invoice Enrolled
Affiliate’s Reseller annually in full upon acceptance,of. €dch’ order* Mlcrosoft will invoice Reseller
for annual orders on each Enrcllment anmversary date Subsequent'orders are invoiced upon
acceptance of the order and Enrolled Affi Ilate may elect to. pay annually or: upfront

LL

Microsoft Azure- sefvices. ]nvo:cmg for Mlcrosoft Azure’Servuces is descnbed-m_the Product

]-':T.jj!r;.‘ jd."'-:q“:':. : .‘;::;" 3
'-rr, '. r 1‘ T, o Ml ,!”. | S ‘{
General. At the Explrahon Date Enrolled Affi Ilate must |mmed1ately order and pay

for Products it has used but for wh|ch lt has nol pre\nously submltted a‘_fé order.

""-t‘ "

y for Licenses

End of term rights for Server and Tools Products Prowded Enrolled Affiliate has paid for
all required Licenses, including any Basellne Licenses, on the Explratlon Date Enrolled Afr liate
will havg‘_’she following rights: n

- '4'

————{i)=zExisting Baseline Licenses with contlnuous Software Assurance. “For perpetual
e '_"— Exlstlng ‘Baseline Licenses- contlnuously covered by ‘Softwaré: ‘Assurance, -Enrolled Affiliate

will have perpetual Llcenses to use the latest version of the Product ava:lable {or: any prior
: versnon) as of the Expiration Date, _provided that the Exlstmg ‘Baseline L|censes are fully
paid.

(i) Existing Baseline Licenses without continuous Software Assurance. For perpetual
Existing Baseline Licenses pnof continuously covered by Software Assurance, Enrolled
Affiliate will have perpetual Licenses to use the version of the Product that its Existing
Baseline License entitled it to use at the effective date of this Enrollment, unless the
Enrolled Affiliate exercises one of the end of term options described below.

(iii) New Baseline Licenses. For New Baseline Licenses {excluding Subscription Licenses),
Enrolled Affiliate will have perpetual Licenses to use the latest version of the Product
available (or any prior version} as of the Expiration Date.

Renewal. Enrolled Affiliate can renew Subscription Licenses and Software Assurance by
renewing the Enrcliment for one additional 36 full calendar month term or by signing a new
Enrollment. Microsoft must receive a Product Selection Form and renewal order by the
Expiration Date. The renewal term will start on the day following the Expiration Date. Microsoft
may make changes to this program that will make it necessary for Enrclied Affiliate to enter
into new agreements and Enrolliments at renewal.
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d. If Enrolled Affiliate elects not to renew.

(i} Software Assurance. |f Enrolled Affiliate elects not to renew Software Assurance for any
Product under its Enroliment, then Enrolled Affiliate will not be permitted to order Software
Assurance later without first acquiring a new License with Software Assurance.

{ii) Extended Term for eligible Online Services, including Microsoft Azure Services. For
Online Services identified as eligible for an Extended Term in the Product Terms, the
following options are available at the end of the Enrollment initial or renewal term,

1) Extended Term. If Enrolled Affiliate does not renew, Subscription Licenses for Online
Services will automatically continue month-to-month for up to one year in accordance
with the terms of the Enrollment (*Extended Term”). During the Extended Term, Online
Services will be invoiced monthly {(quarterly for Microsoft Azure Services) at the then-
current published price {or Consumption Rate for Microsoft Azure Services) for
Enrolled Affiliate’s price level as of the Expiration Date plus a 3% administrative fee. If
Enrclled Affiliate does not want an Extended Term, Microsoft must receive a request
not to extend no later than 30 days before the Expiration Date.

2) Cancellation during Extended Term. If Enrolled Affiliate does not intend to continue
with the Extended Term, Enrolled Affiliate must submit a notice of cancellation for each
Online Service. Cancellation will be effective at- the end of the month following 30 days

after Microscoft has received the notice. . "_-4- . -

(iii) Subscription Licenses and Online Serwces mthout an Extended- Term If Enrclled
Affiliate elects not to renew or exercige:it§; buy-out r:ghts for Products ehglble for buy-out,
Subscription | chenses will he cancelled and'will termmate -as of the Exptra,tron Date. Any
associated sbftware. must be umnstalled media must,bé destroyed and the; Enterpnse must
d:scontlnue use. "Mlcrosoft mey request wntten certlflcatlon to venfy compllance‘ El“

B r_1_.:'r£.‘ ‘_.,_?‘-,‘ Yy F e r-r---u‘ b i [ Vs Oy "

e. Buy-out optlon E R l.f—ir i“u"; 7':""_ _:b_ ¥ f‘"}, P . ;rl”l - &
(|) For Subscrrptlon Llcenses Enrolled Aff llate m;'ay buy otit actwe Subscnptlon Licenses
! acquired Gnder this Enrollment for Products,_other than Online Sen.rrces and acquire
perpetual Licenses for the latest versnon of the Produot as of the Exp:ratlon Date by placing

an order for such Licenses. L.\ - =

"l-]
(ii} Buy-gut order date. Microsoft must receive the buy-out “order no more than 30 days prior
to the Exp|rat|on Date, The Expiration Date will be the.invoice date for the buy- -out order.

E:"":..‘:f . Termination for cause. Any termlnatlon for cause of this? Enrollment Wil 'be subject to the
e ? & ETermination for- cause” Section of the Agreement\ In, addmon the- followmg will constitute a
Y breach of this Enrollment: (1) Enrolled Affiliate or any 7 Afflllate in the- Enterpnse fails “to tlmely
" . _pay for any existing Baseline License, (2).any emsttng Baseline Agreement is terminated for

cause prior to full payment, or (3) Enrolled Affiliate or any Affiliate in the Enterprise that uses
Government Community Cloud Services fails to meet and maintain the conditions of
membership in the definition of Community.

g. Early termination. If Enrolled Affiliate terminates this Enrollment as a result of a breach by
Microsoft, or if Microsoft terminates this Enrollment because Enrolled Affilliate has ceased to
be Customer's Affiliate, then Enrolled Afiiliate will have the following options for Licenses,
excluding Subscription Licenses:

(i} It may immediately pay the total remaining amount due, including all installments, in which
case, Enrolled Affiliate will have perpetual rights (1) for Server and Tools Products, as
described in the section entitled “End of Term rights for Server and Tocls Products™ and
(2) for Additional Products, for all Licenses (excluding Subscription Licenses) it has ordered
(for the latest version of Products ordered under Software Assurance coverage in an initial
or renewal term); or

(ii} It may pay only amounts due as of the termination date, in which case Enrolled Affiliate will
have perpetual Licenses {for the latest version of Products ordered under Software

SCE2015EnrGov(US)SLG(ENG){Aug2015) Page 7 of 11
Document X20-12059



7.

h.

Government Community Cloud.

Assurance coverage in an initial or renewal term) for (1) ali copies of Products for which
payment has been made in full, and (2) a proportional number of copies of Products it has
ordered for which payment has been made.

Early termination for Subscription Licenses. Notwithstanding anything to the contrary in
any of the documents that collectively constitute the Enterprise Agreement, if an Enrolled
Affiliate terminates its Enrollment as a result of a breach by Microsoft, or if Microsoft terminates
this Enrollment because Enrolled Affiliate has ceased to be Customer’s Affiliate, then Enrolled
Affiliate will have the following options with respect to Subscription Licenses:

(i) Enrolled Affiliate may obtain perpetual Licenses as described in the section entitled “Buy-
out option,” provided that Microsoft receives the buy-out order for those Licenses within 60
days after Enrolled Affiliate provides notice of termination.

(ii) If not exercising the buy-out option, Enrolled Affiliate will receive a credit for any amount
paid in advance that would apply after the date of termination.

Early termination for Online Services. For Online Services, if an Enrolled Affiliate terminates
its Enroliment as a result of a breach by Microsoft, or if Microsoft terminates this Enroliment for
regulatory reasons or because Enrolled Affiliate has ceased to be Customer's Affiliate, then
Microsoft will issue Reseller a credit for any amount pald |n advance for the period after
termination. e

Community requiréments. If Enrolled:. Affl[ratexpurclfases*Government Communlty
Cloud Serwces«-*Enrolled Affiliate cemfles that it is.a member ‘of the Communlty and
agrees to suse Governmenthommumty Cloud Serwces solely m ﬂsfcapamty as'}[a 3.
member.,of»the Communlty and for ehglble Government Communlty Cloud Semces i ey
forrthe benéfit, ‘of end Users thatlare members of: thé Commumty __,'Use of. Gowernment},,--r
Communlty Cloud -Services by aq egjtlty that'| rs not a member of the Communlty or'to
provide services to nof- Communltyfmembers'lskstrlctiyhprohlbited and; couldgresult in
termination of Enrolled "Affiliate’s" I|cense(s) for . Governmenth Communlty Cloud
Services without notice. Enrolled” Affiliate * acknowledges that only Community
members may use Government Commumty CIoud Serwces \

b. All terms-""‘and conditions appllcable to non- Government Comimunity Cloud Services .

_ -_also, apply to their correspondmg Government-Communlty Cloud.Seryices, except as - =3

I:_‘—‘-ﬂ_‘— othenmse noted in the Use. nghts Product Terms, wand this Enrol[ment= _—

f

"T'
N
o

p ,ﬁé " Enrolled Afflhate may not. deploy or use Government Communlty Cloud Sewlces and e "f'-

2
i

correspondlng non-Government-Community Cloud Services in the"same domaln

d. Use Rights for Government Community Cloud Services. For Government

Community Cloud Services, notwithstanding anything to the contrary in the Use Rights:

(i) Government Community Cloud Services will be offered only within the United
States,

(if) Additional European Terms, as set forth in the Use Rights, will not apply.

(iif) References to geographic areas in the Use Rights with respect to the location of
Customer Data at rest, as set forth in the Use Rights, refer only to the United
States.
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Enrollment Details

1. Enrolled Affiliate’s Enterprise.

a. ldentify which Agency Affiliates are included in the Enterprise. (Required) Enrolled Affiliate’s
Enterprise must consist of entire offices, bureaus, agencies, departments or other entities of
Enrolled Affiliate, not partial offices, bureaus, agencies, or departments, or other partial entities.

Check only one box in this section. If no boxes are checked, Microsoft will deem the
Enterprise to include the Enrolled Affiliate only. If more than one box is checked, Microsoft will
deem the Enterprise to include the largest number of Affiliates.

X1 Enrolled Affiliate only

(] Enrolled Affiliate and the following Affiliate(s) (Only identify specific Affiliates to be included
if fewer than all Affiliates are to be included in the Enterprise);

b. Please indicate whether Enrolled Aff|lrate ] Enterpnse will’ mclude all new Affiliates acqwred
after the start of thlS Enrollment:' Check only one box in this sect|on o

K

— e [E): Enrolled Aff Ilate s Enterprise. W|II include-altnew, Aff|I|ates acquwed or. created after the start
E——«-‘w*" Jofthls Enrollment e .. ALY o SR,

4 !'__ - B o e
™ Enrolled Affi Irate s Enterprlse thl not include all new Aﬁ" llates acqurred or created after the
" start of this Enrollment we J P

If no selection is made, or if both boxes are checked, Microsoft will deem the Enterprise to
include all future Affiliates.

2. Contact information.

Each party will notify the other in writing if any of the information in the following contact information page(s)
changes. The asterisks (*) indicate required fields. By providing contact information, Enrolled Affiliate
consents to its use for purposes of administering this Enroliment by Microsoft, its Affiliates, and other parties
that help administer this Enrcliment. The personal information provided in connection with this Enroliment
will be wused and protected in accordance with the privacy statement available at
https://mww. microsoft.comfiicensing/servicecenter,

a. Primary contact. This contact is the primary contact for the Enrollment from within Enrolled
Affiliate’s Enterprise. This contact is also an Online Administrator for the Volume Licensing
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Service Center and may grant online access to others. The Primary contact will be the defauit
contact for all purposes unless separate contacts are identified for specific purposes.

Name of entity {must be legal entity name)* Humboldt County
Contact name: First* Jim Last* Storm

Contact email address* JStorm@co.humboldt.ca.us

Street address* 825 5th St

City* Eureka

State/Province* CA

Postal code* 95501-

(For U.S. addresses, please provide the zip + 4, e.g. xxox-00x)
Country* USA

Phone* 707-268-3674

Tax 1D

* indicates required field

b. Notices contact and Online Administrator. This contact (1) receives the contractual notices,
(2) is the Online Administrator for the Volume Licensing Service Center and may grant online
access to others, and (3) is authorized to reserve Llcenses for eligible Online Services,
including adding or reassigning Licenses and stepplng upsprlor to a true-up order.

X Same as primary contact (default if no mformatlon«is provuded below, even if box is not

checked)

Name of entity*: A

Contact name: FII‘St . Last* .g-'tn."x}“ i

Contact email address,}‘ L LA e

Street address A ey L R T

Cltyt .ﬂ"-f-*. 5’"“ lﬂ: B _"f';‘u;?» ‘.i%gir‘—'r;‘? [P ._'fi‘{'l{" . 1)

.- e LI i

“uLStatelProvmce G Ly :?q:{ Vit )

Postal code*ar » -~ R .Y

{For U.S. addresses, please pro\nde the:ZIp + <
Country* Wl
Phone* ‘ *, T g
Language preference Choose the language for’notlces Engltsh

[ This, Centact is a third party (not Enrolled Affiliate). .Warning: This contact receives

—— __personally identifiable information-of the Customer and :ts Afflhates ST T - -z
- e mdrcates requrred fre!o‘ A Taa PN .
- 43-. .2 . i ' R - O T -
» L 3 ot " . T ST nh
T el Onllne Serwces Manager Thls contact is authorlzed ‘to manage the Online Ser\nces ordered
-~ under the Enroilment. oM

[] Same as notices contact and Online Administrator {default if no information is provided
below, even if box is not checked)

Contact name: First* Last*
Contact email address*
Phone*

[] This contact is from a third party organization (not the entity). Warning: This contact
receives perscnally identifiable information of the entity.
* indicates required field

d. Reseller information. Reseller's contact for this Enroliment is:

Reseller company name* Dell Inc.

Street address (PO boxes will not be accepted)* One Dell Way
City* Round Rock

State/Province* TX

Postal code* 78682
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Country* USA

Contact name* Government Contract Admm

Phone* 847-465-3700

Contact email address* US_MS. VL_Admin@Dell.com
* indicates required field

By signing beiow, the Reseller identified above confirms that all information provided in this
Enrollment is. correct. .

Name of Reseller*Dell Inc.

Signature*

Printed name*
Printed title*
Date*

* indicales required field

Changing a Reseller. If Microsoft or the Reseller chooses to discontinue doing business with
each other, Enrolled Affiliate must choose a replacementiResgeller. If Enrolled Affiliate or the
Reseller intends to terminate their relationship, the lnltlatmg party must notify Microsoft and the
other party using-a form provided by Microsoft at. Ieast:QOcdays pnor to the date on which the
change is to take effect. S

Contatt Information form. Othenwse,,the Notlces“ Co t
the defaults™ . . N

. r,._,n': ngu
(i) Addltlonal Not:ces,_Contact fg; "s““;sT

i (ii)F Software Assuran&e Managers.
(m) Subscriptiohs, Manager—-g?‘ Bl
(iv) Customer | Support Manager (GSM)

[
Ve

¥

3. Financing

Doés Enro!led Aff hate W|sh t6. -pay upfront as aIIowed in the Payment terms sect|on of thls”EnroIIment'> No
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B Microsoft Volume Licensing

Server and Cloud Enroliment
Product Selection Form

This d'oqcyment- must be attached to a signature form to bé-?\“lalid.

Terms used but not defined herein will have the meaning provided in the Enroliment.

Price Levels for Server and Tools Products and Additional Products:

Instructions: Include the agreement or enrcliment name and number below that qualifies the
Enrolled Affiliate for the price levels indicated in this Product Selection Form,

Agreement or Enrollment Name | Agreament or Enrollment Number

Server Pool Price Level Applications Pool Price Level Systems Pool Price
Level

(CPS) accordmg to the table below&

Baseline Licenses at

Enroliment Effective Date Product Selection Forin Customer Price Sheet SKUs

Licenses with Software = " E; :Etlng Baselme,L:cbéinsé”s’rwﬁh 172

Assurance contmuous Soﬂware Assurance.‘ »
E)clstlng Baseln;é‘Llcenses Jif ™, i'at
Licenses only w"‘m withoutcontinuous Software MSU
e P Assurance T
i i e B TSI L i
-:-J’-'-""""'—;"-':n_-:'?" .-. ] _ f I ] x-;_g,& e
-New.Subscription Licenses New Subscription Licenses:
F T e _ i s - T
P - .- BRI

New Licenses with Software’

Assurance LicSAPk

New Licenses

Determining the number of Licenses and SKUs

Enter the actual number of licenses in the PSF. Some SKUs (SQL and Biztalk) include mere than one
license. Far such SKUs, divide the number of licenses on the PSF by the number of licenses included
in each SKU to determine the quantity of SKUs to enter on the Customer Price Sheet.
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Product Selection Form

Baseline Licenses

Product selection Existing Baseline Licenses New Baseline Licenses
Existing Existing New
Licenses Licenses New Licenses
Product S d Tool with without Subscripticn with
Ifrgmtf:c ervle_:‘rr :[ri]uct ools Software Software Licenses Software
Y : Assurance Assurance Assurance
SQL Server
Enterprise Per Core
SQL Server Standard
SQL Serverl! | Per Core
SQL Server Standard
Ser\(er
SQL Server CAL

BizTalk Server
Enterprise Per Core

BizTalk | BizTalk Seiver
Server Stgngﬁrq Per, GQ[EQ{

Tl

e {FE Blszﬁk Senﬁar Brgncb‘ ‘\,g
%ﬂ Per Core™s. ;& “‘{&?‘
"'\.5_ A | . ]

* Visual Studio U[tlmate
with MSDN © i
Vlsual Studio .
e Premlum with MSDN
JRE Y o S Vlsual Studlo ,
LA - -Enterpnse with: MSDN

»Vlsual Studlo

Visual Studio Test
Professional with
MSDN

Visual Studio Team
Foundation Server
CAL
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Baseline Licenses

Existing Baseline Licenses New Baseline Licenses

Product Selection

Existing Existing New
Licenses Licenses New Licenses
with without Subscription with
Product Server and Tools Software Software Licenses Software
Family Product Assurance Assurance Assurance
Visual Studio

MSDN Platforms
{Continued)

SharePoint .
Server SharePoint Server
Azure Azure Monetary The monetary commitment is tracked on the CPS if
Commitment applicable
'CIS Datacenter
CIS Standard
Windows Server
Datacentersi\
Core
Infrastructure System Centér L";ﬁ 5
Suite aDatacenter 0 N
ng,h‘ff” ’%‘ﬁﬁ‘*
-%ggf L
Window,s ‘_Serv_er ‘-u‘;;i'
Standard e j _Fi}i S“m
- s
System Center ey
Standard § ('"'3_ s NIA o
A . Y ST
Ry, " = T

i I T
= - . -y
‘1LSQL~Server Enterpnse Edition. Server (non—core) Ircenses are\not reqmred as: part of the: bafsellne

b_ovﬁev"err SA renevff‘al is available as an addltlonal product If, customers choose not to. renew SA tt-. 7
canhot be-attached latef; - = = - T, R

@ Visual Studio Premium with MSDN and Visual Studio Ultimate with MSDN Existing Baseline
Licenses should be counted as Visual Studio Enterprise with MSDN Licenses.

3 Quantities of Windows Server and System Center Licenses with continuous Software Assurance
can be combined to renew CIS SA as described in the Product Terms, or added to the CPS using the
appropriate L+SA CIS w/o SKU where the.quantity of each is different. For example, 100 Windows
Server and 100 System Center licenses with Software Assurance can be combined as 100 CIS SA
renewals (of the equivalent edition). 100 Windows Server and 50 System Center licenses with
Software Assurance can be combined as 50 CIS licenses (of the equivalent edition) and 50 L&SA CIS
w/o Windows Server.

) Quantities of Windows Server and System Center without continuous Software Assurance will be
added as full CIS subscriptions.

Minimum Purchase Requirements

Minimum Initiat Order
The quantity of SQL Per Core licenses needed for 50 cores OR

Product Family

SQL Server

5 SQL Server editions with 250 CALs (SQL Server editions require CALs).
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24 Cores of any combination of Biztalk Server Editions. The SQL Server
product family must he selected in the above table.
20 Licenses of any combination of; Visual Studic Enterprise with MSDN and
MSDN Platforms. A Baseline License is required for each user of any
software licensed through MSDN subscription. Use of MSDN Software
Visual Studio  +| includes, but is not limited to, developing and testing programs using the
software as well as installing, configuring and managing the software.
Examples of users include (but are not Iimited to): developers, testers, and
other IT employeés interacting with application development infrastructure.
SharePoint 5 Servers, The SQL Server product family must be selected in the above
Server table.
Al licensed Windows Server deployments must be licensed with an

BizTalk Server

Infragt?'ziture appropriate Core Infrastructure Suite SKU. Minimum order is 400 Core
Suites Licenses for Core Infrastructure Server Suites Standard or Datacenter (either

edition or any combination of both),

If Azure Monetary Commitment is the only Server and Tools Product selected
and the Enrollment is versioned 2016 or fater, the Minimum {nitial Order for
Monetary Commitment is 10 Monetary Commitment units per month.

Azure Monetary
Commitment
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& Microsoft | Volume Licensing

Program Signature Form

MBA/MBSA number Proposal 1D

Agreement number 01E73134

Note: Enter the applicable active numbers associated with the documents below, Microsoft requires
the assoclated active' number be indicated here, or listed below as new.

For the purposes of this form "Customer” can mean the signlng entity, Enrolled Affliate
Government Partner Instltutron orother. party entering into:a volume I[censmg program agreement

This signature form and all contract documents identified in the tabl@*below are entered into befween

the Customer and the Microsoft Affiliate signing, as of the effe gentiﬁed below.
<Choose Agreement> P |7 DacumentNiamiber.or: N
<Choose Agreement> .. ™ i‘ : .
<Choose Agreement3} , L ,é.*"f"'?’is-’i’e'ﬂu ‘
<Choose Agreements: ;oo ’LZ"?&’ v Dﬁéﬁrﬁéﬂthurﬁbér‘o’hCEtie 5
<Choose:Agreéments® - =" - §3s "«3"#‘ ;Document NUmbérofCode.* S, 358
Server and-Cloud Enro!lmerit' L LA e b '1 i | X20-120591(Rnéw)" - B-rd A0S
<Choose Enfollment/Registiation> 7. § % <4 & [-DocumentNumber or-Codes, <o -
<Choose Enrolliment/Registration> i < [[ADocument:Number or:Code?”
<Choose Enroliment/Registration>* “~|"Document Niimber dr Code
<Choose Enrollment/Registration> "Docurnent Number or Code e
ProdSelForm - .. %, . - . " X20-12505.(new).. ‘ PN
.Document.Description >~ . "-w - Bti’t";ijmen't-Number—‘or*Codem:- 2 e =
=Bocument:Description - -7 e 1 Documént NOmbeér of Code™
zDoclimént Description . . - - ... | Document'Number of Code;r S n'
iDocument Description- -+ " -. - - . ., ' | DocumentNumberorCode™ = i+

By signing below, Customer and the Microsoft Affiliate agree that both parties (1) have received, read
and understand the above confract documents, including any websites or documents incorporated by
reference and any amendments and (2) agree to be bound by the terms of all such documents,

Customer

Name of Entity (must be legal entity name)* Humboldt County

Signature*

Printed First and Last Name*
Printed Title
Signature Date* 10/17/2016

Tax |ID

* indicates required field
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Microsoft Affiliate

Microsoft Corporation

Signature

Printed First and Last Name
Printed Title

Signature Date
(date Microsoft Affiliate countersigns)

Agreement Effective Date
{may be different than Microsofi's signature date)

Optional 2" Customer signature or Outsourcer signature (if applicable)

Customer

Name of Entity {(must be legal entity name)*

Signature*

Printed First and Last Name*
Printed Title

Signature Date o 1‘\

* indicates required fre!d

I LT

- o o
Name of Entlty (must be Iegal entlty nam%)

Signature*

Printed First and LaétName"
Printed Title % T,
Slgnature Date I

grndicates requrredf"eid I T Coly 5_;&'.-14;; .w e Mf*“w’" =
. : 1

If Customer requifes physwa[ medla additional contacts, or is repofting mulhple prevlous Enrollments
include the appropriate form(s) with this signature form.

After this signature form is signed by the Customer, send it and the Confract Documents to Customer's
channel partner or Microsoft account manager, who must submit them to the following address. When
the signature form is fully executed by Microsoft, Customer will receive a confirmation copy.

Microsoft Corporation
Dept. 551, Volume Licensing
6100 Nell Road, Suite 210
Reno, Nevada 89511-1137
USA
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